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. . Now, the=efore, 1n consideration of ~he mutual covenants and

a;reements herein contained and for other qood and valuable

:.. :- - ~onsideration, 'receipt .ot which is hereby acknowledqed, ··the

;'part1es hereto agree as tollows:
.,'

I. Construction;

.-.. "

.. " ..

Schedule A hereto .R.r~9~y.iM4aead~,__bMK9v=aey_e~t.,

1.1 SUbject to Licensee's oversiqht and review and as ••t

initial

confiqurat~on .et forth on

"~'.~ - ......0:. ". _ ••_ ••

............ , .for'...h hereinafter, Alncell shall mana;. and supervise the

i . "'~...:':- "_::·:··~~ns~·r~ct10n-·of the System in accordance with the outline
I

II
; !

the description of the desiqn and specifications for the system

as shown on Schedule A .hall be modified immediately prior ·to
• 0" "._ ' ............ . .... ..,

co~.ncement ot construction ot the Syst.m ~ account tor any

requirements imposed gy the FCC and ~o a.sure ~at ~~ System

employs best available technoloqy at the time construction ~egins

Configuration"). Amcell shall devote such time an~. resources to

construction of the System as are necessary to assure the proper

and expeditious completion ot the system construction and shall

.a~e available to the System the full range of its expertise and

experience in constructinq cellular systems.

1.2 Licensee shall take all reasonable and appropriate

steps (1) to obtain fro~ the FCC the construction Permit, and

(i1) to protec~ the Construction Permit, lnclu~ing, but not

limited to, satistying all conditions ot the Construction Permit,

and responding tully to any and all FCC inquiries, proceedings,

or adversarial pleadings ot whatever nature filed with respect to

the Construction Permit.
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days of ~he Grant ot the

for the System, Amcell shall

(i) the Oesiqn in reasonable

Contiquration, an~ (11) the

(90 )

the FCCby

ninetywithin1.J

prepare and present to Licensee

detail ~ased on the Outline System

Const~uc~ion Pe~it

,

Budqe~.

1.4 Within ten (10) days of receipt ot the-Oesiqn and the

Budqet, Licensee shall .ither approve the Desiqn and Budqet or

-advise Amcell ot specific itema not approved by it. At the

request of Ameell, License. shall provide within tan (10) days of

such request detailed enqineerinq or other SUbstantiation tor the

basis of any specific items not approved. Licensee and Amcell

agree to promptly and diliqently u.. ~eir b••t efforts to

resolve all items not approved by Licens•• , and in tha event auch

items cannot be resolved, to share the cost ot obtaining the

opinion of a professional en91neer to resolve such open items.

It is asreed that 3am.. Audet ia an acceptable professional

enqineer for this purpose. such prote.sional engineer shall be

instructed to submit its report and opinion wi~hin forty-eight

(48) hours ot receipt ot the request.

1.5 Prcmptly upon receipt ot Licens•• 's approval of the

Desiqn and the Bud;e~, Amcell shall undertake the commencement of

the construction or the System in accordance with the Oesign and

the BUdget. SUbject to Licens•• •• con~inuin9 oversight and

reView, Amc.ll shall be responsi~le tor the management and

supervisicn of all activities inteqr~l to the eonstruction of ~he

System, including, but not limitod to, ana subject 1n each

instance to obtaining any necessary FCC approvals, the followinq:

\ ...• --_.. . .. " ........ ~....--- .
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Ci) developinq in reasonable detail and to t~e eX~Qnt

"" ."0 appropriate in the light of the size and config"~ration ot the

: System, the System Design, including, but not li:ited to,

.~" "...> development of a cell configuration, formulation ot a frequency

. . - .'''' ..". ~. .
".~·.plan, brief analysis of propagational characteristics, tentative

projection of the probable volume and location ot demand,

~entative allocation of system capacity, and ••lection and

. :..:·~;:~:·desiqn approval) acquisition "as agent for Licens.e ot .ites... ..... .

;·:~";.·~~··:"controi point, if -required, and baa. atat10na:

(li) upon approval of the De.ign by Licensee, negotiating

" as agent tor ~c.nsae, such purchase agr.ements, lea... and/or

contracts, and/or .ecuring such additional third party consents

as Licens.e may approve in the Desiqn and as may b. necessary to

permit the full use of the control point and base station 8ites

r selected;

(1ii) a.curing, as Licensee'. agent, such zoning or other

necessary governmental approvals a. may be required to permit the

use of the control point and base .tation sites ••lected and

acquired:

(lv) preparing proposed moditications ~o eha Construction

Permit for Licensee-. review, approval, "and executien and, as

agent tor License., filing .uch modlticaelon applications and

.ecuring FCC approval thereot, and seeurin9 as agent for Licensee

such FAA approval as JIlay be roquired for tower and antenna

placemen~s and. heights:

(V) control point and base .~a~ion .1to preparation,

including const.ruction and modification ot radio towers and

(

L
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cons~=uction and ir.provement or access roads, and installation ot

such security facilities as may be necessary to meet FCC 'or

vendor requirements:

(vi) installation of base station equipment and auch other

fac~11ties as may be necessary or appropriate to the operation of

such equip~ent and the System or, to the extent appropriate to or

required by the approved Desiqn, the neqotiatlon and execution as

aqent tor License. ot such aqreements aa are necesaary to obtain

use of any other existinq or planned cellular sy.tem: and

(vii) SUbject to Licensee's review, approval and execution,

co~pletinq and tilinq any applications necessary to obtain ~he

Operatinq License fro: the FCC.

1.6 It is aqreed that the System shall be constructed with

.quip~ent manufactured by Motorola, Inc. in order to achieve

maxi:um operatinq efficiencies and interconnection capabilities

bui:dinqs to house switching and base station equipment,

with surrounding systems. Amcell aqrees to neqotiate and

·
f
I

J
I·

I

1
•,
1
I

/

t
-j.'
j

-
conplete, as aqent tor Licensee but SUbject to supervision and

tinal approval by Licensee, such equip=ent purchase and tlnancinq

aqraements as may be necessary to construct the System.

1.7 Amcell shall, subject to the supervision and tinal

approval ot Licensee, neqotiate such interconnection aqreements

as may be desirable and shall implement such interconnection.

1.8 The Budget shall set forth in reasonable detail all

coats related to the construction of the System .s ••t forth in

the Desiqn. Amcell aqrees to cause the System to be constructed

in accordance with the Design and at a cost not exceeding that

set forth in the BUdget. Amcell quarantees that the BUdget,
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excludinq ~cell's construction project fee as set !crtn i~

Section 1.10 below, ~ill not exceed $1,250,000 to co~plete

construction of the Syster.1 in accordance with the Cesi;n. Any

costs in excess of $1,250,000 to co~plete the System in

accordance with the Desiqn and make the System fully operational

will be borne by Amcell. Licensee aeknowledqes that the Design

contemplates tour (4) cell sites using existinq towers and

buildings and that the limitation ot the Budget prov1de~ tor

.herein does not apply to the additional co.~s that will ~e

incurred if existinq' towers or bUildin9~~ot available. The
M""'-~~\¥MI'

parties hereto agree that finaneinq to truct the system shall

be sought from the vendor or other available sources on teres

SUbstantially si~ilar to tinancing obtained for other cellular

systems constructed in the Middle Atlantic states and at

prevailing interest rates for this type ot financing.

1.9 The parties aqree that it 1s in the best interests of

the System, the owners ot the System and Amcell that the System

be designed and constructed in an expeditious manner and the

parties hareto aqree to use their best efforts to design and

construct the system as quickly and expeditiously as possible.

1.10 For the services provided by Amcell hereunder, Amcall

shall be reimbursed tor all of its Out-ot-Pocket Expenses ana

shall b. paid a construction project fee equal to 10\ of the

total cost of constructing the system. The fee shall be provided

for in the Budqet. The costs of the service. ot Amcell's

principal executive officer~ in providinq management ana

supervisory functions with the exception ot such out-ot-Pocket

Expenses as travel, shall be incluaed without additional expense
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to the Syste~. Such expenses and fee will be paid on_ a quarterl

basis during the initial construetion ot the System. ~~cel.

shall submit a statement shc~inq in reasonable detail th£

calculation of the expenses and fee claiced tor the prior quartet

wi~hin 30 days of the close of the quarter •

II. $vitching Servtces:

2.1 Durinq the te~ provided in Section 5.2 of this

Agreement, and SUbject to the terms and provisions hereot, Amcell

agrees to provide all switching services to Licensee as may be

necessary to operate the System and Licensee agrees to purchase

all such services from Amcell.

2.2 Licensee agrees to pay to Ameell monthly tor the

switching services provided hereunder a sum equal to $.0$ (the

"Switch Rate"> times the aqqreqate numDer ot minute. ot usaqe of

( the switch by Licensee, inclUding usage by its eustocers and

fill> Wholesale distributor. of service, inclUding Amcall, du.ring such

month, in either event paya~le within 30 day. af~er the end ot

each montn. In ~e event License.-s per minute charqe ~o

customers tor Service during Peak Usaqe Period (the "Service

Rate") is reduced to less than $.30 per .inu~., the Switch Rate

will be reduced to an amount equal to Ca> $.05tim.s (b) the

Service Rate divided by $.JO. Licensee turther aqrees to pay to

Amcell an amount equal to all costs incurred by AAcell directly

and exclusively attributable to Licensee in connection with the

provision ot switchinq services hereunder.

2.3 Licensee shall pay, directly to the provider of ~he

services, or to Amcell 1n the event the service 1s provided to or

I

I
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by Artcell, the charges ot' all other carrier5for the handling of

all traffic on the Syste~, including, without li~itation, charges

in connectinq each cell site with the Switch and charges ot all

other teleco~.unication$ eo~~on carriers. All such eharqes shall

be paid by Licensee promptly when due.

2.4 A:cell shall maintain the swi~eh good ordGr and repair

in accordance with industry standards and Amcell's maintenance

policies durinq the term ot ~is Aqr••ment so aa ~o provide

switchinq services ~o Licensee in accordanee with the ter=s

hereof. Amcell will use its best efforts to maintain a ~usy hour

qrade ot service durinq the Peak Usaqe Period no worse than P.OS

between the switchinq oftice and the landline network. Accell

SHALL NOT BZ LIASLE FOR ANY LOST PROFITS NOR FOR ANY SPECIAL,

INDIRECT OR CONSEQUENTIAL DAMAGES in connection with ~e

/- swi:chinq services provided hereunder, or for any non-pertor:ance

or delay caused ~y Act ot God or other force majeure or event

outside ot control ot Amcell.

2.5 Amcell has not made any representation or wa~rantYI

express or implied, as to the deslqn or operation ot the switch

or as to the quality of ~e swltchinq .ervlce prov14ed thereon or

any other representation or warranty Whatsoever with respect to

thereto.

2.6 Amcell a~rees to proviae to Licenaee, ~y means of

magnetic tape, on a monthly basis such infor=atlon as Licensee

may reasonably require as to usaqe ot the System and usage ot all

other telecommunications common carriers tor handling all tratfic

on the system and charges in conncctinq each cell site with the

Switch, provided, however, Ameell shall not be required to
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provide infQ~a~~on as to usago of Service by ~~celltB Authorized

Users except to the extent require~ by Licensee to dQte~ine

charges payable by Ar.cell pur~uant to Section 4.4 hereof.

III. Maintenance services:

3.1 During the term provided in Section 5.2 ot this

Agreement and sUbject to the terms and provisions hereot, Amcell

agrees to provide all maintenance services tor the control point

and base station sites in the System aa may be nec•••ary 80 that

the Syste~ may provide a level ot service comparable in nature,

coverage and quality to the cellular telephone systems currently

ope=ational in the Middle Atlantic states. Such maintenance

services ahall include, but not be limited to, the followln9:

(1) Hire, train and equip any additional technical and.

r supervisory personnel as may be deemed required.

~~ (2) Consistent with Amcell's current practice and

vendor reco:oendations maintain a separate inventory of

switchinq, interconnection and cell site spares.

(3) Consistent with Amcell'a own practice., maintain a

twenty-tour (24) hour a day 365 day a year monitoring

program ot the System" to detect and correct in a t1~.ly

manner any service attecting cutages.

(4) Assure that all vendor supplied up9r~des ot

hardware and software are obtcined, installed and

operational in a timely manner.

(5) Conduct audi~s ot the system to aGsure optimal

operaticn per vendor specifications and co~pliancQ with

FCC rules and requlntions.
{
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(6) Provide engineering supervision and ~onit:~~~;

services to avoid co-channel interference proble~s with

immediately adjacent systems.

(7) Maintain an active database on the usaqe of cell

sites, interconnection facilities and landline trunks

to obtain the maximum usa;e of these facilities and

assist the Licensee in plannin9 expansions consistent

with sound en91neerin~ and business prac~ic.s.

3.2 For the.serv~~e~. _hereunder in maintaining the control

point and base station sites pursuant to S.c~icn 3.1 hereof,

Amcell ahall be (i) rei:bursed for all of its Out-ot-Pocket

Expenses (as hereinafter defined) incurred in maintaininq those

aites, and (11) paid a te. equal to lot of such Out-ot-Pocket

Expenses. Such reimbursement and tee ahall ~e payable to Ameell

quarterly within th1r~y (30) days of the SUbmission by Amcell of

reasonable substantiation ot the amount of its Out-of-Pocket

Expenses.

3.3 nOut ..or-Pocket Expenses" as used in this Article shall

include (1) all su=s paid directly by Amcell to vendors or

In~ependent Contractors in prOViding supplies, equip:ent or

maintenance services pursuant to Section 3.1 hereof, and

(11) with respect to employees of Amcell or its Affiliate. who

provide .ervices pursuant to section 3.1, an amount equal to the

total cost of employment of such persons, to the extent of the

time expended in providing such services, and (11i) any sums paid

by the Licensee cr the System directly in conneetion vith the

services to be provided by Amcell pursuant to paragraph 3.1

hereof.
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3.4 It is a9reed ~h~t ~cell ~ay utilize e~ployee9 o!

Affiliates in providing the services hereunder.

IV. Cellular Service;

4.1 Durin; the te~ provided in Section 5.2 ot this

Agreement and subject to the ter=s and provisions hereof,

Licensee agrees to provide cellular radio service to Authorized

Users ot Amcell when within the range of cell sites located

within the MSA.

4.2 Service i. SUbject to system capacity li~1tations,

transmission limitations caused by at~ospheric and si~ilar

conditions and the failure of interconnecting facilities outside

the control of Licensee, and service may be temporarily

interrupted or curtailed due to equipment modifications,

upgrades, relocations, repairs and similar activities necessary

for proper Or improved Service.

4.3 Licensee will provide Access Nu~er3 to Amcell when

requested cy Amcell. Access Numbers provided to Arncell will not

b. activated until notification 1s received from Amcell. Subject

~o the services provi4ed by Amcall pursuant to Article II hereot,

Licensee will activate service for an Access Number within

twenty-four (24) hours of Amcell's request. A service activation

~ee will b. charqed.

4.4 Aa a Wholesale custo~cr of Licensee's Service

hereunder, Amcell shall receive the tollowinq discounts tro~

Licensee's established activation fees, monthly access char;es

an~ per-minute usage charges:

_._-'" ..
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Nu:ber of AMCELL Un!ts
On Liceose,·g Sy~te~

1-499
500-749
750 and beyond

p;scount

.
In any event, the activation tees, monthly access charges and

per-minute usage charges ~o Ancell hereunder shall be the moat

favorable (lowest such) fees charqed by Licensee to any other of

Licensee's wholesale custo~ers. Subject to the toregoing,

Licensee will have the right to adjust its t ••• at any time.

subject to qivinq ~irty (30) days advance written notice ~~ereof ..

to kmcell. As the operator of the Switch, Amcell Shall pay

direc~ly all char;es of all other carriers for handling traffic

ot Amcell'. Authorized U.era.

tor Airtime Usage

received to ita

4.5

When calls

<a) Ameell is charqed by Licensee

are originated and when calls are

....'1, Authorized Users' Access Numbers •

(i) Chargeable t~e for calls oriqinated by a mobile

radio unit using the Service begins when a connection

is established to the Licen.e.'. faciliti.a, and ends

when the mobile radio unit disconnects.

(11) Chargeable time tor calls received by a mobile

radio unit using the Service beq1ns when the call is

answered and ends When the mcbile rAdio unit

disconnects.

When a connection 1s established in cn~ rate period and enas

in another, the rate in etfect for each period applies to the

portion ot the connection occurring within each rate period.

(b) The prices charged Accell by Licens.e do not inclUde

any amounts resulting trom taxes, tees, or exaetions imposed by

--..,"- ;
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rca.old

federal

8.

or for any ~unicipal co~oration or ot~er political SU=d1V1sio~

or agency of govern~ent rel~tinq to the provision ot the Service

and against Licensee, its property or its oper~tions, exeepti~q

only taxes i~posed generally on co~orat1ons. ThG amounts

resulting tro~ such taxes, fees, or exactions imposed aqainst

Licensee, its property, or its operations excepting only t~xes

imposed generally on cor~orations, shall be billed pro rata basea

upon all users of Service on the system.

(c) Pursuant to Article II hereot, a maqnetic tape will be

provided monthly by Amcell to Licensee. ~he tape will identity

detail usage for each Access Number.

4.6 A. Use ot Service by A=cell:

(i) Service is turnished tor use by Amcell

and its Authorized Users.

(1i) An Access NUmDer may not appear in more

than one mobile radio unit.

(iii) Orders, including those which involve

the activation, change, or the discontinuance

et Service, will be accepte4 by Licensee tor

i:plementat1on by Amcall pursuant to Article

II herecf.

(iv) Service provided herein may be

subject to applic~le state and/or

requlation.

Abuse and Fr~udul.nt UGe:

(1) Service shall not be u8ed to make toul

or protane expressions, to impersonate

another person with fraUdUlent or malicious
(

(

I
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intent, to c~ll another per50n so frequently

or at such tioes of day or in any other

~anner so as to annoy, abuse, threaten, or

harass such other person, or fc~ any unlawful

purpose.

(ii) Service shall not be used in such a

manner as to interfere unreasonably with the

use of the Service by one or more other

customers.

c. Meell will pay directly all toll charg'es

resultinq from the origination ot mobile calls by ~cell's

Authorized Users to points outsi~e of the MSA. These charges are

in addition to the charge tor usaga.

~. Ameell has no property riqht in the telQphone

nur.~ers (Access Numbers) associated with its Authorized
I

~( mobile radio units. Licensee reserves the rignt to

Users'

~ssi9n,

(

designate or change such numbers when reasonably necessary in the

conduct of its business.

4.7 Limits of Liability:

A. Because Licensee has no control of the communications

utilizinq the Service, and because ot the unavoidability ot

errors incident to the use of the Service, the service furnished

by ~leense. 1s SUbject to the terms, conditions and li=itations

herein specified.

LICENSEE MAKES NO W~:TY, EITHER EXP~SS OR IMPLIED,

CONCERNING THE FACILITIES OR TItE SERVICES, INCLUDING, WITHOUT

LIMITATION, WARRAN'l'IES OF MtRCHAllTABILITY OR !'ITNESS ron A

PARTICULAR PURPOSE OR USE. IT IS IUTEnOED BY THE PARTIES THAT
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THIS S:EC':':~N SHAl.!. ;'P?!.1 TO A!{CZr.L AND AllY OF ~~C~r.l.lS Atj':::C::t::Z:

USE:RS.

B. The Servica fu=~ish6d by Licensee in addition to the

li~itation set for~n pre~eding, also is sUbjec~ to the tollowir.9

l1~itation: the liability of Licensee for damaqes arising out of

mistakes, or.ission, in~erruption, delays, errors or d.fec~s in

trans~ission, or failures or defects in facilities furnished by

Licensee occurrinq in the course of turnishin; Service caused by

the negligence at Amcel1 or Amcell'. Authorized User, or of

Licensee in fail in; to maintain proper standards at maintenance

and operation and to exercise reasonable supervision, shall in no

event exceed an amount equivalent to the proportionate access

Charge to Amcell for the period ot ~he .ervice disruption.

Neither Amcell nor its Authorized User ahall have any

rights to consequential damages for reason of such mistakes,

omission interruption, delay or error or dGfect in transmissions

or failure or defect in transmission.

Licensee shall in no event be liable tor interruption

or delays in trans=ission, or errors or defects in transmission,

or failure to transmit when caused by acta ot God, tire, war,

riots, act of Government or othGr causes beyan4 its control.

Amcell or ita Authorized User aqre., indemnity and save

Licensee ha~l.ss for libel, slander, or infringoment ot

copyright fro~ the materi~l tr~nsmitte4 over its facilities:

against claims for infrinqement of patents arisinq trom comb!nin;

with, or used in connection with facilities ot the Licensee,

apparatus and systems ot Arneell or its Authori%ed User; and
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against all ot~cr thir: party clai~s arisin~ out of any ac~ O~

o~ission of ~cell in c~nnection with facilities proviced by

A::cell.

v. Ceneral;

5.1 Definitions As used herein, unless the context

r
"",..

{

othe~Jise requires, the followinq ter:s shall have the meaninqs

set forth below:

"aseess Nurn};)ern .hall mean a talephone number provided to

Amcell by the Licensee and associated with Amcell's Authorized

Users' =obile radio units, enablinq us. ot the cellular Syste~.

"Af:iliAte" shall mean any Person that, directly or

indirectly, alone or throuqh one or aora intermediaries,

controls, is controlled by or is under common control with a

Party.

"Agreemen~" shall mean this Aqreement entered into bet~een

Licensee and Amcell.

ItAir-tipe usas," shall a mean periocl ot time, measurea in

minutes, which Amcell or its authorized user us•• the cellular

System.

"application" shall =e&1n the application, as amended from

time to time, oriqinally filed by ~cen••e (FCC File No.

14261-CL-P-134-A·86), which application vas chosen by the FCC as

the Tentative Selec~e. tor authoriz~tion to construct the System.

"Authorized Us,." ahall mean a Peraon that is authorized by

Licensee to use the Service.

"Budaet" shall have tho 1I\02).n1n9 proVided in Section l.a of

the A9reement.

'* ft"ARM
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"C~~s~,!:,;;=~ioT'\ P'ith7,it fl shall mean the FCC aU':.ho=izatio:'l to

and

the

final equip~en~ desiqn

for the System based upon

const=uc~ the Syste~.

"pesign" shall maan the

configuration and specifications

Outline System Confiquration.

tt~., shall mean the Federal Con=unic:at1onB COr.".::Iission.

"F~:;l Or~er" shall mean an action by the FCC or a State

requlatory agency as to which: (i) no request for stay by the

FCC or State agency, as applicable, ~h. action is pending, no

such stay is in effect, and, if any deadline ror f1linq any such

re~~est 1s designated by statute or regulation, it has passed:

(ii) no petition for rehear1n; or reconsideration ot the action

is pen~inq before the FCC or State aqency, aa applicable, ana the

ti~e tor filing any such petition has passed; (iii) the FCC or

State agency, as applicable, does not have the action under

reconsideration on its o~n motion and the ei:e tor such

reconsideration has passed; and eiv) no appeal to a court, or

request for stay by a court of the FCC·. or state agency'., as

applicable, action is pending or in effect, and it any ~.adline

tor tiling any SUch appeal or rQquest is designated by statu~e or

rule, it has passed.

"Grapt" shall mean issuance by Final Order.

"IDdependent Cont:aeto:-" 3hall mean A Person unaffiliateci

with Amcell who is capable of proViding services pursuant to this

Aqreement.

"HSA" shall JQean the Atlantic City, New Jersey Metropolitan

Statistical Area.

"Operating Licem,e" shall mClan FCC authorization to operate

the System.I

(
\,

AM 144218

" .' ,..-." .......



(

,

- 13 -

"Q~:~ice Systep Cen!igurat~on" shall have the ~ea~1~;

provided in Section 1.1 of the Agreement.

"Qut-of-~o=ket !xpens,s" shall have th. ~eanin; provided in

Sec~ion 3.3 of the Agreement.

"Party" shall mean a signatory to th.e Aqraement or its

assignees or successors.

"peak Usage Period" shall be

1. 7:00 a.m. to 8:00 p.m. Monday through Friday.

"Persoo" means any qeneral partnership, limi~ea partner~hip,

corporation, join~ venture, trust, business trust, 90vern~ental

agency, cooperative, association, indiVidual or other entity, and

the heir3, executors, ad~inistrators, leqal representatives,

successors, and assigns of such person .s the context may

require.

"Se!""Jice" shall %Ilean a .ervice which utili:es the System's

cellular raQio technology to provide telecommunications between a

cellUlar moe!l. radio unit an~ a landline taleph.one station or

between two mobile radio units.

"S~itcb" sh~ll mean the cellular telephone switch supplied

by Motorola, Inc. and locatod at Southgate Industrial Center, 65

Southgate Boulavar~, New Castle, Oalaware 19720.

"System" shall mean the cellular communications system

operating on Frequency Block A in tho MSA.

5.2 The term or this Aqreecent ahAll co~enCe on thG d~te

hereof and shall ter=inate on the fifth anniVQr8~ry of the date

~hat the System commences' pUblic sorvice. At lGast six months

prior to such termination, th~ Parties shall confer re~arainq the

possible renewal of this Agreement on mutually acceptable teros

and conditions.
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5.3 The Ag~eement shall be 90ver~ad by an~ co~s~rued i~

accQrdance with the laws or the St~te of New 3ersey.

5.~ A=cell shall not be liable to L1ce~see or the System

for any loss arising out of any action taken or o~itted to be

Neither

will:ul

Ellis Thor-.paon
S406 t~orth Missouri Avenue
Portland, Oregon 97217

Stuart F. Feldstein, Esquire
Fleisch~an and Walsh, P.C.
1725 N Street, N.W.
WAshinqton, D.C. 200J6

Amcell of Atl~n~ic Ci~y, Inc.
Bayport One, Suite 400
Verona Boulevar~

Wes~ Atlan~ic City, New Jersey 082J2
Attn: Mr. John F. Scarpa

Presic10nt

William S. Clarke, P.A.
lOS College Road East
Forres~al Center
Princeton, New Jersey 08540

5.6 Nothinq in the Agreemant shall be construed to rGndQr

It to Licensee:

With a Copy to:

With a Copy to:

If to Ameell:

taken excep~ if such ae~ or o=is~lon constituted

mi$conduc~ or gross nQqliqence en the part of Ameell.

Ameell nor Licensee shall have any liability tor failure to

comply with the Aqree~ent it such tailure results trc~ the

occurrence of any contingency beyon~ the reasonable control ot

the party.

5.S All notices or other communications hereunaer shall be

in writing ana shall be deemed to have been dUly iiven it

personally delivered or mailed by registered or certified mail,

r8t~rn receipt requeste~, postAge prepaid, aaaross to the

tollovinq:

·-

r
C'

{

Arncell and Licensee partners or jeint vonturera or to impose upon

any of them any liability as such.
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5.7 T~e Ag=eement ccnstitutes the en~ire understa~c~~;

between and among the Pa=~les and supersedes any ~ _-
~ ---

r

I
i

,J
:~

I,
.. I....-,
·1
;~

!~

"1
I,

"

I
A
.~

......
•
1. 1

{

unders~ancings respecting the sUbject ~atter thereof.

5.S The Agreement shall not be changed, waived,.released or

discharged except by a writing signed by an officer or authorized

representa~1ve ot each of the Parties.

5.9 The Agreement shall be bindinq upon and inure to the

benefit ot the parties, their successors and legal a&8i9ns.

S.10 The Parties shall execute and dGliver such fur~her

instru~ents and perfor= such further acts as may reasonably be

required to carry out the intent and purposes of this Aqroement.

5.11 Hothinq herein shall be construed to b. to the benefit

of or enforceable by any third party.

5.12 All article, section and paraqraph titles or .captions

contained in the Aqreement are for convenience only and shall not

be dee~ed part of the text of the Aqreement.

5.13 All pronouns and any variations thereof shall be

deemed to refer to the masculine, feminine, neuter, sinqular or

plural as the context may require.

5.14 The Aqreement may be siqned 1n lany n~~er ot

counterparts, each of Which shall be an oriqinal for all

purposes, but all of which taken toqether shall constitute or.lz

one aqreement.

•

L ---- ..._'- .... . .....,...-...: ...._..... ~
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IN WITNESS WHEP.Eor, this Ag:,,~e~ent has been c!uly exee\l":ed as

of the date hereinabove indic~t~d.

By:
~J~c~~~n""""='s~c"="a~rp~a-----------

President

EL~IS THOMPSON CORPORATION

By: ~:?z~r~~mp80n
President

American Cellular Netvork Corp. hereby guarantees payment

and performance of all obligations ot Amcell ot Atlantic City,

Inc. under the foregoinq Agreement •

~V.!RICAN CELLULAR NETWORK CORP.

By: _

(

'\ ..~

~.
.,----:::
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Et.t.IS ftOHHON eORPOUTION

1111. Thollpaon

AMCZLL OF ATLANTIC CITY,

By. --(f.QA.I,_: =~
johnS~
Pre.lc:tent:

- 21 -

IN WITNESS WHEREOF, this Aqreement haa been ~uly executed as

of the date hereinabove indicated.

By:
·!~11~1'!"'.~fSlR!"!o~=p~.~o~n~--------

Pr..1d.ent

American Cellular .etvor~ CQ~. b~~ vuarante.. payment

and pertormance ot all ob119a~1ona ot Amce11 of Atlan~1c City,

Inc. under the fore901n9 Aqreaaent:.

Al<ER%CAH CEtun..u HZTMOU CORP.

(



I
I

(
C'

SCHEDU~ A

OUTLINE SYS~ CONFIGURATION

The Atlantic City Cellular Syste~ has been co~fi;ured wi~h

the fcllo~in9 criteria:

- to provide maxi:u~ coverage throughout the Atlantic Ci~y

MSA

- the ability to icmediately overlap with adjacen~ Motorola

Systems to provide uninterrupted reqional cellular ~elephone

service

- the ability to be easily and cost effectively inte9r~ted

into the non-wireline cellular network .ervin; the region

adjoinin; the Atlantic City MSA

In that regard, the system will bo constructed as follows:

- 4 cell sites strategically located to provide reliable

covera;e along ~ll major tr~ffic routes to casino, beach, resort,

and t:1ari~e areas

- with planned overlcp~ to the adjacent Motorola System

controlled by the Philadelphia Swi~ch. Theso overlaps will OCcur

with cell sites located in Camden, Burlington and Gloucester

Counties, New Jer~ey

- cell site .quip~ent and antennas will be located at

existing towers/tall buildings to =ini~ize costs and construction

time

To minimize leased line charges from the Atlantic City MSA

Cell Sites to the Wil~inqton Switch, which will process all

calls, the voice and data links will be "hubbed" or combined at

one of the Atlantic City MSA Cell Sites. At this point, the data
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wi~l :e se~t to the a~jacant Sale~ C~u~~y Cel: Si~e via ~ic:o~a~e

an~ i~to the existing Wil~in;to~ Cellular C~~=~~i:~~i¢ns Net~c:~

fc: s~i~ch processinq. The distar.ce ~et~een t~e sites is lass

th~n 20 air ~11es and is an idQal =ic:o~ave pa~~ •

. Sinee the Moto:ola "1:'~X" teature, which pe==it..!5 inter system

r03~ing, a~to=atic co~~letion Qt calls on a wice area basis, an:

cus~o~er validation has already been tUlly i:plemented in

Wil~inqton and Philadelphia; there will be ~ additional hardware,

software or co~unicatiQns' link costs to the Atlantic City

System. ThUS, the Atlantic: City System will aut.o:latic:ally

beco~e part ot the wide area Delaware Valley non vireline

cellular syst.e~, a feature which the wireline carrier BAMS canno~

yet offer.

I
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AMEIZOXENT NO. 1 TO THE

AGRE~iEN'!

•
C: A!'!.AJ'i'::'IC -:::''i, INC., a New Jersey :orpcraticr: ("~celln), hav:.r.;

a~ effiee at One Belmon~ Ave~ue, Bala Cynwyd, pennsy~var.ia lSC04,

£:.:.:s '!HCM?S'~~' an individual, and t:':'IS THCloIPSON CORPO?.A'I'!ON,

(colle~ti~ely ":'icensee"), with an address at 5406 North Missc~ri

Ave~ue, P~~~~and, Oregon 9;21:. hll capi~alizeQ ~er.ms ~se~ in

~his ~.mer.cir.len't No. 1 (the "'.mendme!lt II) that are defined tenns in

t~e asree~ent da~ed as e! Oece~er ~O, 19B7 be't~een ~he parties

herein shall hav~ the sa~e ~eanir.g asc~ibed to ~hem therein un:ess

O·~~~JJ.·se s~ec~F~e~ ~erel·n....~-_.. r .... --- - .• - •

WIT~::r5S'E':H :

WHEREAS, Lieensee entered into an aqreecent (the ..A9reeme:'i~ If i

with ADcell dated as of Deeember 30, 1987, where.by AJ:!cell has

agreed to construct, maintain and provide telephone swit:hinq

services for the systec; and

WHE-~, Amcell is currently ~~oviding ~ellular eo~~unication

aervices to approy.imately lSOC customers in the Atlantic City, New

Jersey MSA pursuant to a Resellar Aqreement wit."l Bell Atlan~io~ the

wireline licensee, whi::h CUlDst.o%Ce~s A=c:ell is \Tilling to se:-v'e

thrcuqh the System; and

WHEREAS, Amcell has existing offices and facilities,

1
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management, techni:al and marketing personnel, and an extensive

network of sales ag:ants in Atlantic and Cape May Counties, Ne.

Jersey; and.

WHEREAS, ~.c.ll is .xpe~1enced in the manage~ent and opera~ien

ot cellular cOr.'Jnl.:ni~tions systems and Licensee has req'.1ested

A=lcell to :ender superviscry services in cc::nntac:'tion ;..rith the

~anaqement and operation of ~he Sys~em:

w1f.E?!AS, ~he pa~ies desire to a~~nd ~he Agreement ~o provide

tha~ Ame~ll will manage and cperate ~he Sys~e~ en the tc~s a:.d

concitions hereafter set to~h and ~o provide that Amcell ;..rill ne~,

as e reseller, solicit or serve ne~ customers in At~an~ic Ci~y.

NOW, THEREFOP~, ~he pa:~ies he~etc::, ir.tenaing to be legally

bo~nd, aqree as follo~s:

1. Th. de!inition ot ttAo;reernent" in Sec:~ion 5.1 o~ the

A9reemen~ is he:eby ~~enQeQ in its e~tire~y to read as follows:

"Ac;reet:lent" shall mean t.his Aqreement entered into

between Licensee and A.~cell. as a~er.dQd by ~.endment No.

1 dated as of September 8, 198a.

2. The tellcwinq ae!ini~ion is hereby added to Section 3.1

0: the A~re.m.nt:

"Licensee" shall m.~n 1:111s '!ho:npson, Ellis Tho%!1~son

Corporation or any entitJ ~hich holds the Censtrwc~~on

Permit or Operating License tor ~he Sys~em.

3. Section!. 9 of the Aq~.e:!l~nt is herebj' amendad in its

entirety ~o read as follows:

This Agr.e~ent shall be ~indinq upcn and inure to the

2
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